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UNITED STATES

SECURITIES AND EXCHANGE COMMIngtFN2 22008

Washington, D.C. 20549 THOMSON REUT

FORM D
NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D
SECTION 4(6), AND/OR -+ -+~ =
UNIFORM LIMITED OFFERING EXEMPTION

P OCESSED

(1451

« OMB APPROVAL -~ [~
OMB Number: 3235-0076
Expires: Apdil 30, 2008

-@néied average burden
- S per responsc.............. 16.00

SEC USE ONLY
e

ek

DATE RECEIVEE

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Limited partnership interests in The Money Tree Fund, LP

Filing under (Check box({es) that apply):

Type of Filing:  [{New Filing

UJRule 504 [1Rule 565 X Rule 508
] Amendment

(] Section 4(6) (J ULGE

LL' a3

‘u-.—- .

A BASIC IDENTIFICATION DATA

i R AL g

'r,.

1. Enter the information requested aboul thé issuer - .. A '

The Money Tree Fund, LP

Address of Execulive Offices
Engineered Assets, LLC

3255 Lawrenceville - Suwanee Road

Suite P-217
Suwanee, Georgia 30024

(Number and Street, City, State, Zip Code) ~

Telephone Number (Including Area Code)

(404) 437-7260

Address of Principal Business Operalions {Number and Street, City, Slatc Zip Code)

{if different from Executive Offices)

Brief Dascription of Business

Limited partnership engaged in seeking capital appreciation thrcuLInvestmenl

— 111

Type of Busingss Qrganization

08060996

() corporation &) timited partnership, already formed (other (please specify):
(] business trust (3 limited partnership, to be formed |
MONTH YEAR

Actual or Estimated Date of Incorporation or Organization:

[o]7lo]s|®

Actual (] Estimated

Jurisdiction of Incorporation or Organization: {Enter two letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction}

[FTE]

General Instructions

Federal:

o

Vo Must File: Allissuers making an offedng of securiiies in reliance on an exemplion under Regulation O or Section d(6), 17 CFR 230,501 et seq, or 15 U.S.C. 77d(6).

When Fo File: A notice must be filed no taler than 15 days after the first sate of securities i the offering. A natice is deemed filed wilh the U.S. Securitics and Exchange Commission
(SEC) on the carier of the date iis received by the SEC al the address given bekm or, if received at that address atier the date on which itis due, £n the date il was mailed by United

States registered or centified mail to that address.

PP - P

i

Where to Fille: U.S. Securiies and Exchange Commission, 450 Fifth Street, N.W., Washington, 0.C. 20549,

!

Cepies Required: Five (5} copies of lhis netice must be fled with the SEG, one of which must Ee manually signed. Any copies not manually signed must be photocopies of the manually

signed copy of bear typed or printed signatwres.

Information Required: A new fling must contain afl inlormation reguesied. Amendments need only repost the name of the issuer and affering, any changes thereto, the information
requesied in Pen C, and any material changes from the information previously supplied in Parls A ang B. Part E and the Appendix need net be filed with the SEC.

Fukng Fee: There Is no federal filing fee.

Slale:

This notice shall be sed to indicale refiance on the Unilorm Limiled Olfering Exemption {ULCE} for saies of securiies in those slates 1hal have adopted ULOE and Lhat have adopled
this Sorm. fssuers relying on the ULOE must fle a separate nolice with the Securilies Administrator in each slale where sales are to be, or have been made. if a state requires the
payment ol a tee as a precondition 10 tha claim lor the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the 2ppropriate slates in accordance
wilh state law. The Appendix to the notice constitules a pad of this notice and must be completed.

ATTENTION

Failure 10 file notice in the appropriate states will not result in a loss of the federal exemption. Conversely failure to file the appropriate
federal notice will not result in a toss of an availahle state exemption unless such exemption s predicated on the filing of a federal notice.

Patential persons who ara la respond to the collection of information
contained in this lorm are net required to respend unless the form displays

a currently valid OMB control number

{00123685.D00C)SEC 1972 (6/99) 10! 8
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"A.-BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

» Each promoter of the issuer, if the issuer has been organized within the past five years,

» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of

equity securilies of the issuer;

+  Each executive officer and director of corporata issuers and of corporate general managing partners of partnership

Jssuers; and

P W o e wmmmrr e e = n eme o n am emom e b e e s e eree

« Each general and managing partner of partnership issuers.

Check Box{es) that Apply: [ Promater [1 Beneficial Owner ] Executive Officer

Engineered Assets, LLC

J Direclor & General andfor
Managing Partner

Fuil Name {Lasl namae first, if individual}

Enderby, Russell

it st SO LS Lawrdntoville<Suwant b RUSH-SuiteP: 2170 Suwance, 6e0rgia 30024 wummstmmr -t ibidfivivsbtsiiog b fasnioiiedabann i
. Business or Residence Address {Number and Street, City, State, Zip Code)
]
Check Box({es) thal Apply:  [] Promoter Beneficial Owner B Executive Officer {] Director ] General andior
Managing Partner

Full Name {Last name first, if individual)

c/o Engineered Assets, LLC, 3255 Lawrenceville — Suwanee Road, Suite P-217, Suwanee, Georgia 30024

Business or Residence Address {Number and Slreet, City, State, Zip Code}

Check Box(es) that Apply:  [] Promoler (J Beneficial Owner {0 Execulive Officer

{1 Director ] General andior
Managing Pariner

Full Name {Last name firsl, il individual}

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Box{es) thal Apply: [ Promoter [0 Beneficial Owner [d Executive Officer

(] Director ] General andfor
Managing Partner

Full Narte {Last name first, if individual }

Business of Residence Address {Number and Street, City, State, Zip Code)

A [E] -

Check Bax{es) that Apply: [} Promoter [] Beneficial Owner 1 Executive Officer

{1 Director {} Genera! andfor
Managing Partner

Full Name {Last name first, if individual)

Check Box({es) that Apply: [} Promater [1 Beneficial Owner [J Executive Officer

(] Director [ General andior
Managing Pariner

Full Name {Last name first, if individual}

Business or Residence Address {Number and Street, City, Slate, Zip Code)

{Use blank sheet, or copy and use addilional copies of this sheel, as necessary.)

2008

{00£23635.DOC}




.'B.: INFORMATION. ABQUT. OFFERING ...

Yes No
1. Has the issuer sold, or does lhe issuer inlend to sell, 1o non-accredited investors in this offering? ... . ... ... .., O
Answer also in Appendix, Celumn 2, if filing under ULOE.
2. What is the minimum investment that will be accepled fromanyindividual? .. ... ... ... .. . il $ 100,000
Yes No
3.- Daes the offering permit joint ownership of a singla unit? Lo 7 7T T L e
4, Enter the information requested for each person who has been or will be paid or given, directiy or indirectly, any
commission of similar remuneration for solicitation of purchases in connection with sales of securities in the
offering. If a person lo be listed is an associated person or agent of a broker or dealer registered with the SEC
. andfor with a state or states, list the name of the broker or dealer. If more than five (5) persens to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Lasl name first, if individual)
Ak iy PO oy e iy el S et ot TS P TLE 2t St i %;p,wwgwmmwm&mqﬂ——mb_u-l
NiA
Business or Residence Address {Number and Street, City, Stale, Zip Cade)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Soficit Purchasers
(Check "All States™ or check individual States) . .. ................. .. o i (] Al States
‘ Al 0O WO w0 w0 [caQ@ cojd g el pc OF O ©aAa 0 M O o 0O
i 0O m B pat O Ks)O K1 QO a0 M0 o] O ma] Dimp O w1 sy O ol O
MO mey@d mviO WO QO ismid O N DD o) O 3J (ox O IORI 8 ra 0O
IRY) ) (scl 1 1so) O pN O mx 0O jwun 0 (wvm D-oval 8 wa O w0 v O erp O
Full Name {Las! name firsy, i individual) :
N/A
Business or Residence Address (Number and Street, Cily, Stale, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Soficit Purchasers
(Check "All States” or check individual SIateS) . . .. .ottt J Al States
A GO (A0 W0 kw0 cAaD o end oe)d oo Oy O a0 m O o 0O
O m O 0 kO O wa D e M0 ma) Oy O w0 sy O Moy O
IO NEJ DD O e om0 (gD N3O NeT O ol Ojow O ok O [C'Rl O ra O
Rl O 5610 o9 MO m 0O wnQ vng Mg waOmwinid p 0O v 3 (PR} O
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City , State, Zip Code)
Narme of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual Stales) . . .. ... ... .. . i e Oal Siates
. '
AL O a0 a1 0 1R Q cAa0 coQ e v g e O O a0 w O o O
O N 0O A O kst K DO a0 el oD Map O O O MM O Mop O
Wm0 mNe 0 0O wdiEd O w0 w0 IND o DH O oD orp O PA O
Ry O salbd =00 MmO mad wnd vo0O vAIO wa DOm0 pap O w0 PRI QO

(Use blank sheet, or copy and use addilional copies of this sheet, as necessary.)

Jof8
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-C. OFFERING'PRICE, NUMBER.OF INVESTORS; EXPENSES AND USE OF PROCEEDS -

1 Enter the aggregate oﬁerang price of securities included in this offering and the 10tal amount already sold.
Erttr 0" if answer is “none” or “zero.” | the transaction is an exchange offering, check this box [] and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Alrgady

Type of Security Offering Price Sold
17 e $Q 50
QU ot e et e e e s $0 $0
O common [ Prefered
Convertible Securities (including warrants) . . ....covvenvvnre i i $0 " 30
Partnérship Interests {See Exhibit Ahereto). ............. ... ... ... ... ... $200,000.000 - 30
Other {Specify . [ PN 30 50
o v iy Rt o O T 4 it s

Answer also in Appendix, Column 3, if filing under ULCE.

2. Enter the number of accrediled and non-accrediled inveslors whe have purchased securities in this

offering and the aggregate dotlar amounts of their purchases, For offerings under Rule 504, indicate Aggregate
the number of persons who have purchased'securities and (he aggregale dollar amount of their . Number of Dollar Amount
purchases on the fotal lines. Enler “0" if answer is "none” or “zero.” Inveslors of Purchases
Accredited INvesSIOrS . . ... .. i et et e [} 0
Non-accredited INVeStOrS . .. ..ot i i ittt ee e e et cee s 0 $0
Total (for filing under Rule 5S04 only) . .. ..o v e iiein e NiA SNIA

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securilies
soid by the issuer, to date, in offerings of the types indicated, in the twelve {12} months prigr to the
first sale of securilies in this offering. Classify securities by type listed in Part C - Quesiion 1,

Type of Dollar Amount
Type of offering Security Sold
00 YR < T NIA NiA
Rl ON A, L . e i e e NIA NiA
L= NIA NIA
" S P NIA NA
4.a. Fumish a statement of all expensaes in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to arganization expenses of the
issuer. The informalion may be given as subject to future conlingencies. If the amount of an
expenditure is not knawn, fumish an eslirr_lata and check the box 1o the left of the estimate.
TrANSIEr AGENES FBBS. . . .ottt t ettt ettt e O %o '
Printing and ENGraving COStS. . .. .o v v vt e vrr v e C e B $2.500
LegalFees. ...... N 0 $30.000
ACCOUNNING BB, o oo vttt ettt it et e et i e e e e <] $30.000
ENgINeering Fos. . ...ttt e e e O so
Sales Commissioﬁs {specify finders' fees separately) . ... .. ... ..ol Ll Ll O so
Other Expenses (ldentify) Various blue sky filingfees .. L.oo.. &K %5000
Tl L e e K $67.500

{00123685.D0OC,)
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5 e et - G, OFFEERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

b.’Enter the difference between the aggregate offering price given in response to Part C- Ques-
tion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is
the “adjusted gross proceeds o theissuer.” .. .. ... ..o .. i i $199,932,500

5. Indicate below the amount of the adjusted gross praceeds o the issuer used or proposed 1o be used
for each of the purposes shown. If the amount for any purpase is not known, furnish an estimate arni
check the box to the lefl of the estimale. The total of the paymenis lisled must equal the adjusted
gross proceeds 1o the issuer sel forth in response to Parl C. Questian 4.b. above.

Paymenis to
Oflicers,
Directors, & Payments To Others
Affiliates
SaIARES ANA 1BES. . . oot e e Os 0 s
Purchase of real @S181E. . . . ... .. ottt e Os O s

Ml oo (T L g CE 0T el g ) 4RIt el 0 T4 [V 110 1 it o s i i I . SO

Caonstruction or teasing af plant buildings endfacilities . ... ... ... ... ... .. s as

Acquisition of other business {inclugding the value of securities involved in this
cffering that may be used in exchange for the assets or securities of another

iSSUEr pursUBNIEO A MBIGET) . ... ... oot e e Os O s
Repayment of indebtetness. . . ... . i Os____ Js
WORKING CPIBL. . . .. ot ettt e e e e e s 6 $199.932,500
Othar (specify): : 0s O %
..... Os Os
~ ColumnTotals. ... ........... ... i, e 0os. 3 $189,932.500
Total Payments Listed (column lotals added) ... .. .. .. UTTRTT [ $199,932.500

<o U ED.sREDERALZSIGNATURE

The issuer has duly caused this nolice {o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitules an undertaking by the issuer to furnishJo the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any ngffaccredited investor pursuant to paragraph {b)(2) of Rule 502,

.

Issuer (Print or Type) Signature

Date
fﬁ?/lom?’

The Money Tree Fund, LP

Name of Signer (Print or Type) Title of Signer (Print or Type)
Russell Enderby Managing Member of Engineered Assets, LLC, the General Partner of the Issuer
ATTENTION .
r Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
50f8

{00123685.00C)




e i T e mwe o E. STATE SIGNATURE -~ ... . . -~ - -

1, Is any party described in 17 CFR 230.252(c), {d), (e} or {f} presently subject to any disqualification provisions Yes No

i

I,

of such rule? ] =
See Appendix, Column 5, for slate response,

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any slate in which this notice is filed, a notice on
Fonn D17 CFR 239 500) at such hmes as rcqu:red by state Iaw o o

3. The undersigned issuer hereby undertakes to furnish o the state adminisirators, upon written request, information furnished by the
issuer to offereas.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be salisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availabiiity
of this exemption has the burden of establishing that these conditions have been satisfied.

b PHES AR PR AT RS this FoNRCEUB SR d-k WS thbcittEnts 1o'be* true 4ihd | asﬁmmuse@mmhceiaibe‘smﬁed'oﬂ%ﬂehaﬁ*bwhc—
undersigned duly authorized persan.

tssuer {Print or Type) Signature / Date

P‘/Lq 200 €

The Money Tree Fund, LP

Name of Signer (Prind or Type) Title of Signer {Print or Type) ~ .

Russell Enderby Managing Member of Engineered Assets, LLC, the General Partner of the Issuer ‘

. |

Insiruction;

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

6ol8

| {00123635.00C)




-~ .. .APPENDIX: '

Intend io sell
10 non-accredited

investors
(Pari B-

in Stale
Hem1)

3

Type of Security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of invastor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
{if ves, altach
explanation of
waiver grantad)
{Parl E-liem 1)

State

Yes

No

Limited

Interest

~ Partnership

Number of
Accredited
Investors

Number of Non-
Accredited
Invastors

e e o ]

Amount

Amount

Yes No

5 sloa s gl

PRI N W A e s it

53 7 LY R | S X

L PSRRI RTWT I . Wt

TR rmw:-m Crary

co

(1]

DE

DC

X 1200.000,000

FL

X 1200,000,000

GA

X 200,000,000

al}

KY

LA

ME

MD

MA

M

MN

MS

MO

I {00123685.D0C]
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[~ it . - . o .7 " _APPENDIX - SR o ]

1 2 3 4 5 i
Type of Security ‘ Disqualification |
Intend lo sell and aggregate under State ULOE
to non-accredited offering price Type of investor and (if yes, allach
investors in State offered in slate amount purchased in State expianation of waiver
{Parl B-ltem1) {Part C-item 1) {Part C-ltem 2) . granted) (Pan E-llern 1}

v ean| v s fmme e Lirnited, ... Numberof |.Number, of Non-
‘ Partnership Accredited Accredited
State| Yes No Interest Investors Amount Invastors Amount Yes No

m mtime amaen! B e Lo PR T b e

MT

NE

NH

NJ

NM

NY X ]200,000,000 0 0 0 0 X

NC

ND

OH

OK

OR

PA

Rt

SC

50

N

TX X 200,000,000 0 0 0 0 ’ X

uT

VA

WA

wv

Wi ‘ '

WY

PR

1
8etd
[}

i

1

1
| | ‘ '
{00123685.D0C) ;
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EXHIBIT A

The Money Tree Fund, LP (the “Partnership™) is a Delaware limited partnership. The Partnership was formed to

pool investment funds of its investors for the purpose of trading in a wide variety of securities and. financial
instruments, domestic and foreign, primarily focusing on publicly traded equity secunties, pursuant to a
proprietary autonomous software trading program. The Partnership’s minimum investment amount is $100,000,

although Engineered Assets, LLC (the “General Partner™) has discretion to accept lesser amounts. The limited
-partnership interests will be offered -in the -sole discretion of the General Partner. Although there-is-no .- .
maximum or minimum aggregate amount of the limiled partnership interests which may be sold in this
continuous offering, we have inserted the figure of $200,000,000 in Part C{1) of Form D as a reasonable

estimate of the aggregate offering price of such limited partnership interests.

L I e L [ 7V IESURE YTV VR WS S Yo PRPTRY POV SRS TP N DN 1 S DL TS YL T VS
"

END
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